


AT A DEMONSTRATION ON RADIOLOGY, HIGH SCHOOL STUDENT PETER PARKER WAS BITTEN BY AN 
IRRADIATED SPIDER FROM WHICH HE GAINED THE ARACHNID'S INCREDIBLE ABILITIES. WHEN A G 
BURGLAR KILLED HIS BELOVED UNCLE BEN, A GRIEF-STRICKEN PETER VOWED TO USE HIS GREAT 
POWERS IN THE SERVICE OF HIS FELLOW MAN, BECAUSE HE LEARNED AN INVALUABLE LESSON: 
Witt GREAT POWER MUST ALSO COME GREAT RESPONSIBILTY. NOW, HAVING BEEN TRANSPORT 

TO THE PLANET CALLED COUNTER-EARTH IN SEARCH OF ASTRONAUT JOHN JAMESON, PETER 
MUST LEARN TO SURVIVE ON A WORLD FRAUGHT WITH ALIEN PERIL! STAN LEE PRESENTS: 
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YEAH...LGOK, 
T HEAR WHAT 
RE SAYIN’, 
KID. 


LIKE," THE 
SPIDER-MAN. 
ICTUI 


IRES--THAT'S. 


BE A MEATHEAD, We 
] PARKER. SPIDER- Vane 
MAN'S STILL THE 
HOTTEST THING 
IN TOWN, BUT 
PEOPLE LI 


HE'S BEEN CAUSIN! A WHOLE 
HEAP OF TROUBLE FOR THI 


OF MUNDACORS HE'S INST 
THIS UNSTOPPABLE 
BEHEMOTH. 


AN 


mt 








THIS SCIENTIST 
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HE WAS 
RIGHT ABOUT 
ONE THING, THOUGH-- 
MAN, I I REALLY SHOULD 
rn Ae Nc : es 
q (OUR? NOSE 
Tere a? . KE BE 


DIRECTIONS. 
Veg. 
WZ 


ss 


SoS 

Peace @ Xr 

KS K > % 
Y, EN 


WITH YOU AND TRY TO 
SNAP SOME PHOTOS 


HIS BRUTE 
CHARACTER. 
WELL, UM, 


ACTUALLY, 
MY NAME. 
IS PETER 
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hive 
it 


FUNNY. _I WAS KIND OF 
EXPECTING TO HEAR A FAMILIAR CJ 
E, IT WHOEVER'S RUNNING 


REALLY, 
I SHOULDN'T 
GET MY HOPES 
BOUT 


FOR ALL 

ITS SIMILARITIES 
TO THE EARTH I CALL 

HOME, 


1» COUNTER! 
IS A COMPLETELY 
DIFFERENT 









+e YOU 
REALLY THINK 
YOU'RE UP TO Ween ‘SENDS ME, 
DR. RICHARDS, 








S7 THe PHOTOGRAPHER 
WHO TAKES ALL 

THOSE PICTURES OF 

SPIDERS Mane AREN'T 





So, 
ANYWAY, I HOPE 
YOU WEREN'T EXPECTING 

A TOUR, BECAUSE I 
RUNNING ALITTLE LATE 
FOR A PARTY UP 





IT DOESN'T 
LIKE MUCH, BUT YOU'LL 
FIND IT'S REALLY QUITE 
AN IMPRESSIVE 


IT'S 
SOMETHING I JUST 
WHIPPED TOGETHER SO 


THAT I'D HAVE CONVENIENT 
TRANSPORTATION TO 
AND FROM THE UPPER: 

LEVELS OF THE 
CITY... 


BUT 
YOU'D BE AMAZED 
HOW MANY BEASTIALS WANT 
TO GET THEIR HANDS ON 
SOMETHING JUST LIKE 


hj 


I 
THOUGHT THEY 
WERE THE ONLY 

ONES ALLOWED. 
YOU KNOW, UP 
TOP. 


YOUR: 
SUMPTION |S. 





WHERE 

‘TM CONCERNED, 

IT'S ALITTLE BIT 
‘OF BOTH. 


MUST BE ON THE 
VERGE OF GNAWING 
OFF A LIMB DUE TO 


PETER. 
SORRY. 


AND WHAT'S 
ul 'UNATE IS 
THAT NOT. EVERYONE |S 
INCISIVE ENOUGH TO 
APPRECIATE WHAT I 
HAVE TO SAY. 


THE! NO 

I'M GOING TO GET 

PICTURES OF THE 

BRUTE AT SOME 

SWANK BEASTIAL 
PARTY. 


YOU'RE 
ABOUT TO EXPERIENCE 
SMANS ONLY DREAM 
7, HUMAI! tt, abil 


nef 
REN 'T uch becky 
CHEER UP? 


aT Ti 
verY LEAST 
SHOULD BE ABLE TO 
SNAP SOME PHOTOS OF 
ASSORTED BEASTIALS 
IN PARTY 


LL. MAYBE 
THE BYENING WON'T 
‘A TotaL 





JEEZ, 
I CaNJUsT 
IMAGINE 
THE SOCIETY 


PAGE COVERING 
A SOIREE LIKE 


THE 
CONTRAST IN 
LIVING CONDITIONS IS 
ALMOST REPULSIVE... 
BUT AT LEAST 

THERE'S A CLEAR 
DELINEATION BETWEEN 
WHO HAS 

WaT EARTH, THE 
HAVES AND HAVE- 
NOTS ARE ALL PART 
OF THE SAME 
‘SPECIES. 


TLL 
JUST NEED TO 
SSSCAN HIS 
IDENTIFICATION, 
CHIP: 





WHICH IS ESSENTIALLY 
WHAT I AM. EVERY OTHER LOOK. 
HUMAN ON COUNTER-EARTH THISSS ISSS AN 
HAS AN 1.D. CHIP IN THEI 
NECK--BUT I DOW 


EXCLUSSSIVE 
ESSSTABLISHMENT. 
EITHER 
YOU COMPLY WITH 
MY REQUESSST.., 
NCKL: 


1G I NEED 
NOW. MAYBE I CAN-- 


WHATEVER” 
IT 1S, MY SPIDER- 
SENSE JUST WENT 
INTO OVERDRIVE, 





SKK pel 
CHK RS = i 


Sine hg 
| Qe 





| VE, kr1,A 
Le, HY 
: ah : 








OKAY, 
SO YOU'RE 
NOT FEELING 
PARTICULARLY 


YOURE 
THE ONE WHO 
AKE a 
YOU WEB-HEADED 
NUISANCES 





NEVER EVEN 
IMAGINED/ 


PAL MADE THE 
SCENE. 





LSEE 
NO REASON 
TO ARGUE 
WITH THAT. 


IMEAN _* = 
We'Ve GoT eS 
THESE SCENIC ¥ 
VIEWS, 


THIS VAST. [dl 


EXPANSE OF 
TERRACE 11! 


WOULDN'T 

IT BE EASIER 
JUST TO CHUCK 
ME OFF AND BE 

PONE WITH 





"SPIDER-MAN," 
GE 


OH, AND THAT'S 
INCIDENTALLY = FLIES YOU'RE 
IGGOTS AND THINKING OF 
SPIDERS REALLY MAGGOTS ARE 
HAVE VERY LITTLE » BABY FLIES, 
IN COMMON. 


I USED TO. 
KNOW A GUY 
Ae CALLED THE 
Da HUMAN FLY, 
THOUGH, 





CAN 
Y'TELL IF 
HE'S COMIN’ 
‘ROUND? 


L THINK 
HE /S WAKING 
UP. BE GLUET, 

BROMELY! 


‘ERAID NOT 
LOVERBOy. 
JUST LIL OL! 

ME, 


BUT WHAT 
HAPPENED? 


1 CAN'T 
SEE IF HIS 





YOU'RE IN MY 
HIDDEN BENEATH A 
WAREHOUSE IN A 
NEIGHBORHOOD EVEN 

THE MACHINE: 

MAKE A HABIT OF 
STEERING CLEAR 
ba OF. 


IS GOING OW F<, 
HERE? — _ ARE YOU AND 
BROMELY SOME- 
HOW MIXED UP 
WITH-- 


DID YOU SAY 
THIS PLACE IS. 
UNDER A WARE- 


r HHA, 

THAT MIGHT 
TIP YOU YOU'RE 

Orr. NO SENSE SEED, 
IN CONTINUING RICHARDS! 

HIS MASQUERADE, 

THEN, IS THERE?, 





YOU'RE 

RIGHT, 
OBVIOUSLY. 

EARLIER, AT THE 

CLUB, BUT GIVEN 
YOUR APPEARANCE-— 
NOT TO MENTION THI 

CIRCUMSTANCES. 

UNDER WHICH 

MET- 


I THOUGHT 
YOU WERE IN 
LEAGUE WITH THE 
BEASTIALS. 


WHY YOU WENT SO 
HARD ON THAT YOUNG. 
PHOTOGRAPHER, PETER 
PARKER. YOU NEARLY 
KILLED HIM. 


I JUST i 
WANTED HIM ¥ | DION'T 
OUT OF THE WANT TO. 

Way as 
QUICKLY A 


AND HOW 
SUCH A COME YOU'RE 
BIGMUCKITY- SUDDENLY SO 
MUCK WITH THE PARANOID OF 
BEASTIALS? THEM? 


V =.,IS PART OF AN 

WHAT BIG BRAIN ACT DESIGNED TO KEEP 
HERE AIN'T TELLIN’ REED IN THE BEASTIAL'S 

YA IS THAT THE © GOOD GRACES, WHILE DRAWIN! 

HIGH-FALOOTIN, ATTENTION AWAY FROM 

BEASTIAL-LOVIN', WHAT HE'S REALLY 
BRUTE-HUNTIN! CAD 
THE WORLD 

REED RICHARDS 

TO BE... 


BRUTE'S RAMPAGE 
WAS REALLY JUST A! BLIND, 
ALLOWIN’ YERS TRULY TO STEAL 
SOME NEW SECURITY SOFTWARE 
OFFA ONE O' THE PARTY GUESTS. 


Ql 
My--YOU'RE 
BEN GRIMM/ 








ME AN! 
REED HAVE 
BEEN HELPIN’ 
THE HUMAN 
REVOLUTION 
FOR A WHILE 
Now. 


WHEN WE DID REACH THE 
EARTH, I DISCOVERED 
I'D BEEN CHANGED BY 


IN A COMA, FROM 
WHICH THERE'S NO 


KNOWING IF SHE 
EVER RECOVER. 


L 


OR. RICHARDS: 
AND MR.GRIMM. 


ARE REALLY 
BEING OVERLY 
MODEST, 
SPIDER-MAN. 
IN MANY. 
WAYS, THEY'VE 

EEN THE. 
INSPIRATION 
FOR OUR 
ENTIRE 
RESISTANCE 
EFFORT. 


KAREN'S 
REFERRING TO AN. 
ILL-FATED ATTEMPT 
TO CHALLENGE THE 


HIGH EVOLUTIONARY, 


MADE ey MYSELF 


«ALONG 
WITH My FIANCEE, 
‘STORM, 
HER BROTHER, 
JOHNNY. 





SPIDER-MAN.,.KAREN TOLD ME 
THAT YOU'RE FROM ANOTHER 
EARTH LOCATED SOME 
250 MILLION MILES AWAY, 
ON THE OTHER SIDE 
OF THE SUN. 


I CAN'T STRESS ENOUGH YT 
HOW SORRY I AM 


FOR WHAT HAPPENED 
AT THAT NIGHTCLUB, 
SPIDER-MAN. 


I DON'T. 
KNOW QUITE 








SHE'S aN. ONLY IMAGINE 
BEN ALONG INCREDIBLE, root IT FEELS 
WITH JOHNNY WOMEN, DR LOSE SOMEONE 
STORMAND , RICHARDS, JUST Dice FAEON 
YOUR WIFE, 4S I'M SURE 
SUSAN. YOUR SUI 


GIRLFRIEND. 
BACK HOME. 
LCAN'T 
EVEN BEGIN 
TO DESCRIBE 
HOW MUCH I 
MISS HER. Aig, 
YOU DON'T 
HAVE TO TRY, 
SPIDER-MAN. 
I 
KNOW. 











EMANHATTAN? 


MANHATTAN? 





